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RE! Biha . A<troani»tifc

Dear Mz. Selnant
s

Enclosed please find a revised draft of the License
Agreement proposed by Outboard Marine Corpo^tj^pii ("CMC") for
the Coke Plant Site. As you will note, a couplf of additions
have been made to the Agreement to address c&Bcerrv* of One
relating to potential impacts of the fcl/FB on existing OMC
activities at the Bite and remedial activities being conducted
by the Weukegan Harbor Site Trust pursuant to the existing
Consent Decree.

Please contact myself or Dlox Kissel to discuss et your
earliest convenience.

very truly yours/

OWWrj*
Enclosure
cci Dale Vitale

j. ttoger Craxford
Sean Mulroney
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UCfiNSI AGRBBQUiX

THIS LICESSB AORESNBMT (the "Agreement" or -License") !•

made this __ day of ______, 1992, by and between OUTBOARP
MARINE CORPORATION ("OMC") and WORTH SHORE OAS COMPANY ("North

Shore*) (collectively, the "Parties*);
VfHKREAfi, ONC, Morth Short and General Motor* Corporation

have bt^n tfl«nti£tta ^V M"* United 8t«Uff Bnvirenmontal
Protection Agency ("EPA") >• potentially reaponaible partiea
("PRPs") purKuint to the comprehensive BuvlKonmental Reaponter
Compenvation end Liability Act of I960, aa amended, 42 U.6.C.
S 9601 •! Afia.. for the waukegtn Manufactured Oaa and Coke
Plant Site in Naukegan, Illinoia, aa depiotod on Exhibit A

attached hereto, <the "Coke riant Site*)}
WIERRAB, KPA and North Shore enherad into an

Adniniatintl^e Order On Consent Re; Remedial InveeMgation and
Feasibility Study for the Coke Plant site (BPA Docket No.
VW-91-C-08bj oa Augvat 2t, 19»0 <IK* -Or«*t«)»

MKKREA6, the Order required that North ffhotv conduct •
Remedial inveatigitiuu «uU p«aaibility ttudy <*RX/P6B) to
(1) fully ttelernint the nature and extent of the potential
threat, if my. to the public health, welfare «nd the
environment cauaed by the releaae or threatened release of hta-
ardoua aubatancea, poiiutanta or contaminanle fto« or at the

Coke Plant Site; (2) determine and evaluate alternative tot
remedial action to prevent, mitigate or otherwise remedy any
release or threatened releaae of hazardous aubataneea,
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pollutant* or contaminant! from or at th« Goto Plant Site* and
(3) recover response and oversight cost a incurred by SPA and
the Illinois Environmental Protection Agency CIBPA") consis-
tent with the national Contingency Plan, 40 C.F.I. | 300 li

WHEREAS, OMC ie currently funding reaediel activities
conducted by the Neukegan Harbor Site Trust, including its

employees, agents* contractors and subcontractors*
(collectively, the "Trust"), in and around the Coke Plant Site
pursuant to the Consent Decree, as amended* entered into be-
tween OMC, EPA and IBPA in Unitad gfcatea v. Oufcho(tra M̂ iî

NOB, 8e-C-5571 and 66-C-C572 (M.D. 111.) (the

"Consent Decree*)}
WHEREAS, OMC represents that it has authority to enter

into this License with respect to that parcel depicted on
Exhibit B attached hereto (the "Site"), which includes those
portions of the Coke Plant Site not owned, leased or subject to
imminent conveyance to Larsen Marine Service)

WHEREAS, Korth Shore ha* requested persdssioa to enter

upon the Site in order to conduct the RI/FB; end
HHBRSAfi, OMC is willing to grant Morth Chore a limited

license Cor the above-stated purpoeea;
MOW, THEREFORE, conditioned upon the mutual covenant a,

promises and agreements stated herein, the Parties agree as
follows:
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1. OMC ("Licensor") hereby grsnts to north Shore, it.
employees* agents, contractors and fubcontrectors necessary to
conduct the RI/F8, (collectively, the "Licensee"), a temporary
license, as described and otherwise limited herein, to enter
upon the Site for the exclusive purpose of conducting the Rl/rfl
pursuant to the Order.

2. Licensor hereby acknowledges the receipt of the m/rs
Work Plan and Order.

3. Licensee shall be authorized to conduct all activities
permitted by this License, provided theti

(a) such activities shall not interfere
with Licensor's day-to-day operations at the
Site, the operations of fnv oth«r. individual or
entity duly authorised by Licensee to utilise the
site, or the activities of the Trust in the im-
plementation of the Consent Decree; and

(b) to the extent that Licensee's
activities may affect those portion* of the Bite
designated in Ixhibit C attached hereto, Licensee
shall provide Licensor with a detailed descrip-
tion o£ sll activities to be conducted at those
portions of the Site including, without limita-
tion, descriptions o* fch« tva« of •oujpment to ba

used, siethods of installation, sampling and
torinq of auch equipment, and.the anticipated
duration
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of such sctivities, and Licensee shall provide 7*H-
Licensor with a reasonable opportunity to coment /•

/ li

on these activities prior to commencing such !&#•
activities at toe Site.

In the event that Licensee'• activities at the Site, in the
JA *-f" sole and exclusive judgment of Licensor, interfere with

Licensor's day-to-day operations, those of other authorised
individuals or entities, or any activities of the Trust in th«*
implementation of the Conavnt Decree, Lieanaor ihall have tha
authority, at any time and without notice, to
oatae all activities at the Bits or to rgroove from the Site,
•»•»•>B̂ a***̂ ™̂ wp^̂ ^̂ ^̂ ^̂ ^i "̂̂ ^̂ ^— •• •

employee, agent, contractor or «uhcpnfrr»efcftr of Licensee.
Should Licensor exercise its right to halt Licensee's
aotlvitiot or remove Llt/rimmi from the Cits, fci^onaor and
Licensee shall use their beat efforts to r«>olv« any iasuea ef
interferenca in a mutually satisfactory manner, if the

Licensor and Licensee fall to resolve their dispute and th*
Uaues of interference relat* solely to conflicts involving or
otherwise associated with Licensee's implementation of the
RI/FS and the implementation vf the Consent Decree, the EPA
Project Mantger(s) responsible tor oversight of tlm»«
activities ahall hav« the authority to resolve the issues of
interference provided that EPA agrees that the issues of inter-
ference constitute *force ntajeure* events under the Order and
the Consent Decree and the e*i»ting Remedial Action Plan

-4-



developed pursuant to the Consent Decree li B»<Un»rt **»
satisfaction of Li cantor.
*B̂ ""̂ ^̂

4. Licensee shall provide Licensor with not less th«n
seventy-two (72) hours nnMr.ii of eny f ampling to b« conducted
at th» Slt«, giving datall at to th« location, tl«e and wanner
of stmh *amplt-tlUnq and shall offer Liotnaor or the Truct tha
opportunity to split an/ saraplea collected. ,^

5. Licenses shall be liable for all costs and damages, &<y
whether direot or indirect, resulting Cron or otherwi»e associ" ^
ated with Licensoe's activities at the Slt>, jpoluding, without
limitation, additional costs or costs oC dalav incurred by
Licensor or the Trust in the implementation oC the— ••'• i ——"' •••'•••——- n i .. .1 • —— —
Decree resulting from issues of interference,
Licensor's or the Trust's facllitiea or

and
to Licensor'! data processing equipment end operations.
Licensee shall not be liable for any injuries or damage to
persons or property resulting exclusively and directly ft on the
negligent , reckless or willful »ct« ot oniaaion* of ticenaor or
any person acting on its behalf in pertoraing the d«y-u»-d«y
operations of Licensor or carrying wul »«i ocllvtfcy undor tho
Conaent Decree.

6. Licenaee shall be solely responaible for aafety and
security lit the Site, and Licensor shall permit only those
employees, agents • contractors and subcontractors of Licensee
designated by North Shore in writing (" Authorised Parties*) to

-S-
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enter the Kite at reasonable times to conduct the activities
permitted under this License. r«.*v«. ** ~—........... ,
activities st the Site pursuant to this License, Licensee shall
deliver to Licensor for approval a security plan for the site.
\Licensee further agrees to implement such additional security
measures at Licensor m»y request from time to time.] Licensee
shall hold Licensor harmless for any costs or damages resulting
rroro bi««ehes of cuch security or |ny ects of theft, burglary

1-----— ——-——- __—.. —~——.—————-—-———————
Prior to oommnncing any activities at the Site,

Licensee's Health and Safety Fian shall bv approved in writing
by the Occupational Safety and Health Administration, i

.̂ ^̂ ^̂ •P*̂ "̂̂ ^̂ **11""̂ *'™*"̂ "̂ ™*̂ **''̂ ^̂ *****11*̂ ^̂ ^̂ "̂̂ ^̂ *̂ **̂ *̂-̂ »̂ i«wl«*î »̂ »̂»™™WP̂ ^̂ f̂ĉ »—— _1

7. North Shore shall ensure that all Authorised Parties
•possess the proper licensing, certifications and training as
required under all applicable laws and regulations to conduct
any activities at the Situ Including, without limitation, com-
pliance by ell Authorised Parties with the Licensee's Health

and Safwly Plan* Licensee shall conduct ell activities «t the
Site in strict compliance with ail lawa, rules, regulations,
orders or decrees, including the Order and Consent Decree.

». Liv*u.w& efcall, *t 1M mtn flnit tnQ expense and prior

to any entry upon the Site, obtain the following insurance cov-
erage and shall maintain such insurance coverage during the
term of this Agreement.

rovgRAGE LTmyyp

(1) Employer's Liability $1,000,000 each occurrenoe
(2) General Liability $1,000,000 aggregate

(personal injury)
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LIMITS

(3) General Lilbility $3,000,000 etch occurrence
(bodily injury end
property damage
coobiaed)

CQVEftAflK UMITfi

(4) Automobile Liebility $1,000,000 each occurrence
(bodily Injury end
property damage
combined)

(*j) tfortaun Compensation Statutory
Licensee shall also idd Lloonaor as to additional ntned insured
end lose payee under etch of Ite insurance policies. Failure ~^
of Licensee to maintain Insurance coverage in compliance with
the requirement! of this paragraph shall result in the automat-
ic termination 0£ thla Licensee. Prior to coimenelng any
activities at the 8ite« Licensee shall provide Licensor, as
evidence of annh insurince, a certificate of insurance in com-
pliance with the requirements of this paragraph.

9. Licensee agrees to indemnify and hold harmless
Licensor, against and t<om any end all claims, demands, dam-
ages, losses, Iswsuits, other proceedings, causes of action,
liabilities, claims of lien, liens, civil or ciininal penalties
and charges, attorneys' fees or other costs and expenses which

may at any time be imposed upon, incurred by or asserted or
awarded againat Licensor and arising from or out of negligent,
grossly negligent, or intentional acts of or by Licensee in
conn*eti6n with any activities ronflnct.ftd by Licensee at the
Site.
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10. Licensee shall provide Licensor/with all documents

which reference, discuss, describe or otherwise concern the
activities of Licensee at the Site in the preparation for and
completion of the Rt/rft pursuant to the order, including, with-
out limitation, all wuiH plena, Including amendments th»rAtn,

field sampling plans, quality assurance plans, health and safe-
ty plans, analytical results and data, reports, and correspon-
dence between North Shore and any government agency, except for
such documents which £all within the coverage of th« allorney-
client privilege. Licensor agrees to reimburse North Shore for
any and all commercially reasonable ivytoduetioA cooto rolated
to the provision of the above-i«C***nced doeuaanto.

11. Ml equipment, machinery, supplies and othei yw*»wA»i
property which Licensee causes to be located at the Site
{collectively, the "Licensee property*) for the purpose of
conducting the Rl/rs pursuant to the order shsll remain the
property of the Licensee. Following the completion of all
activities conducted pursuant to the Order, Licensee shall im-
mediately remove ell Licensee property from the site or obtain
an additional license es provided in Paragraph 12. Licensee
fhall also remove sll refuse and debri* that did not exist at
the Site prior to the RI/PS or and that was generated as a
result of the Licensee's activities et the Site end shall
perform all activities necessary to return the site to its
original condition existing prior to the commencement of Site
activities permitted under this License, including, without

-S-
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limitation, repavinq and regrading. If Licensee Csiis to
remove all Licensee property Cron the Site or to properly and
adequately return the Site to its original condition upon ter-
mination of this License, Licensor shall have, the authority at
Licensee's tfole cost and expense, to take all actions necessary
to satisfy^o?)Licenaee'i obligations under thte paragraph*

12. To the extent that BPA orders Licensee to undertake
additional activities at the Site upon completion of the ftx/Pfi
including the possible operation, maintenance and sampling of
monitoring wvlls, Lioanoor and Licensee fthnll enter into an

additional license for the purpose of providing for the comple-•**/
tion of such subsequent activities.

13. This License shall continue in effect until such time
as the RI/FS is concluded to the satisfaction of BPA as pro-
vided in Paragraph XXX of the Order entitled "Termination and
Satisfaction." By Termination and satisfaction of this
License* Licensor makes no acknowledgement that the work per-
formed by Licensee if consistent with the RCP.

14. The Patties reserve all rights and defenses that they
may have individually or collectively pursuant to any available
legal authority. --̂

is. The Parties recognise that the Site access provided by
this License is necessary to the completion of the RI/FS pureu
ant to the Order, although the Parties dispute the benefit
conferred on Licensee as a result of Licensor's voluntary
granting oC this License.
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16, Failure of Licensee to fully and promptly comply «ith

all terms and conditions of this Licenie shall reiult in lam-

diate revocation by Licensor.
IN WITWS8S VIHBBXOF, the parties hereto have caused this

License Agreement to b« executed the day and year first above

written.

OUTBOARD MARINE CORPORATION

By:. t>,J.
Associate General Counsel
•nd Secretary

NORTH SHORE GAS COMPANY

ByJ,
Patrick J. Doyle
vice President
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